T 1258334

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB number..c....c...c.... 32350076
Washington, D.C. 20549 EXPIfES: oo May 31, 2005

Estimated average burden
d’\ hours per response .....c...c.... 1.00

ORI .. o oo o i .
BRI e cectnimons Ry oo P

03028804 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION "~/ DATE RECEIVED

Name of Offering: ] (check if this is an amendment and name has changed, and indicate change.)
Vanguard Animation, LLC - $2,480,000 of Equity Interest in an LLC and two Notes in an aggregate amount of up to
$8,000,000. (See Part C, Note 1.)

Filing Under (Check box(es) that apply: [J Rule 504 ] Rule 505 X Rule 506 [J Rule 4(6) 0 UW .
Type of Filing: & New Filing ] Amendment QCESSEE
A. BASIC IDENTIFICATION DATA / ALIR O 52001
LAY LUV

1. . Enter the information requested about the issuer.

Name of Issuer: [] (check if this is an amendment and name has changed, and indicate change.) THOMSON
Vanguard Animation, LLC FINARCIAL
Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1230 La Collina, Beverly Hills, CA 90210 ( 310) 888-8020
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Film production.
Type of Business Organization:

[J corporation [ timited partnership, already formed DX other (please specify): limited liability company, already formed

[ business trust {J limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization August 2002 X Actual (] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postage Service abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at the address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a sate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pat of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [] Beneficial Owner ~ [X] Executive Officer [ ] Director [_] General and/or Managing Partner

Full Name (Last name first, if individual)
Neil Braun (Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)
1230 La Collina, Beverly Hills, CA 90210

Check Box(es) that Apply: (7] Promoter [} Beneficial Owner B4 Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual)
John H. Williams (Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)
1230 La Collina, Beverly Hills, CA 90210

Check Box(es) that Apply: O Promoter [XBeneficial Owner ~ [] Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual)
Vanguard Films, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
1230 La Collina, Beverly Hills, CA 90210

Check Box(es) that Apply: (] Promoter [_] Beneficial Owner ~ [] Executive Officer [ ] Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
Tom Lewyn (Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)
1230 La Collina, Beverly Hills, CA 90210

Check Box(es) that Apply: [ Promoter [_] Beneficial Owner  [] Executive Officer [] Director [] General and/or Managing Partner

Full Name (Last name first, if individual)
Roy Furman (Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)
520 Madison Avenue, 12th Floor, New York, NY 10022

Check Box(es) that Apply: (J Promoter ] Beneficial Owner (] Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual)
Morris Berger (Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)
1230 La Collina, Beverly Hills, CA 90210

Check Box(es) that Apply: [ Promoter P Beneficial Owner [ Executive Officer [] Director [] General and/or Managing Partner

Full Name (Last name first, if individual)
Digital Production Solutions, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
520 Broad Street, Newark, New Jersey 07102

Check Box(es) that Apply: - [ Promoter [ Beneficial Owner [ Executive Officer [] Director [} General and/or Managing Partner

Full Name (Last name first, if individual)
Steve Brown (Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)
1230 La Collina, Beverly Hills, CA 90210

Check Box(es) that Apply: [ Promoter [] Beneficial Owner ~ [[] Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual)
Gary (Yehuda) Wurtzel (Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)
1230 La Collina, Beverly Hills, CA 90210 :




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........cccovveic e rnnrcnnre e O X
Answer also in appendix, Column 2, if filing under ULOE.
2. What is the minimurn investment that will be accepted from any individual? ........ocoocvoviviiier et None
Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNIL? ...ttt b sttt b s b et ee s ntens s O X
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the names of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.
Full Name (Last name first, if individual)
Jefferies & Company, Inc.
Business or Resident Address (Number and Street, City, State, Zip C(;de)
520 Madison Avenue, 12" Floor, New York, NY 10022
Name of Associated Broker or Dealer
Jefferies & Company, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individUal StAIES).......cuvciriiirei et et cen e e e sr e re b s nae s bre e e s e s (] All States

(XAL] [OAK] [Az) [OAR] [XCA} [Kco) [XCT] [ODE] [®DC] [KFL] [XGA] (OHI) [O1D]
(XIL] O] [Q1a] [@ks] [@OKy] ([OLA] [OME] [XIMD] [RIMA] [XIMI] [OMN][OMs] [OMO]
OMTIEONE] [XNV] ([ONH] [XINI] [ONM] [XINY] (ONC] [OND] [JOH] [XoK] [EOR] [XPA]
[®r1] [@sc) [@sp] XTN] [XTX] [Out] [@vT] [X&AVvA]l [Kwa] ([Owv) [dwi) [Owy] [OPR]

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdiVIAUAl STATES)......iooiiei et et r et bt sb e e e resbe st se b b e e es e maasesbesnennone [ All States

([OaL] [dak] [daz) (Oar) [Oca] ([»dco] [dct] [ObE] (ODC] [OFL] [LGA] (OHI] [OID]
Oy (@) (Oia] [Oksy [@kyl [Oray ([OME] [OMD] [OMA] [OM) [OMN][OMS] [OJMO]
[OMT)[ONE] [@ONV] [ONH] [ON] [ONM] [ONY] [ONC] [OND] [JoH] [oK] [HORr] [[PA]
[ORrI] [—@Oscy [@sp] [OOTN] [@7x] [3ut] [@3VvT) [Ova] [Owa] ([@Owv) [Owi) [Owy] [OPR]

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” o check INAIVIAUAL STALES)........ovvviveerireiiece ettt ettt st s es e e ss s s ss b s b sn s ers et s enbasses (7 All States

(OAL] [OAK) [JAaz] [OAR] [Dca] (dco] [OcT) [ODE] [@DC] [DFL] [OGA] (OHI [OID]
@iy @] [—dia] (Oks] @Kyl [OLAa] (DOME] [OMD}] [OMA] [OMI] (OMN]{OMS] (OMO]
(OMTIONE] [ONV] [ONH] [EON] [ONM] [EONY] [ONCY ([OND) [JOH] [[JOK] [JOR] ([CPA]
(ORri; @scy (@spy ™) [@TX] (@ut) ([@vT] Bval (Owa] (Owv] @wi] ([@Owy] [OPR]




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or zero”. If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DEbt (S INOLE 1) oottt et $ 8,000,000 A 8.000,000
EQUILY (S€8 INOE 2) e cciiiiiieiiie ettt ettt saete e ettt b et emat e bt eessnanen 3 2,480,000 3 2,480,000
X Common [ Preferred
Convertible Securities (including Warrants) ...........cccccoovvieiiinrinecennecreneeecces oo $ $
Partnership INETESIS .c.c.vuvverireerreiie ettt ee e s sbe s ettt ss et rnaa e $ $
Other (SPECITY) ovuveviiciie ettt ettt b e e es $ 3
TOLAL Lottt e et e b bbb n et areaes b 10480000 % 10.480.000
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero”.
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors 2 $ 10,480,000
NON-ACCIEAITEd INVESIOTS....cviveeeiririiireeis ettt rer et etese s et bbb sbasnes s sreseaes . 0 3 0
Total (for filings under Rule 504 only) NA § N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 505 NA § N/A
Regulation A ..o e NA § N/A
RUIE SO4 ..ottt ettt b et e b ee sttt a b e s et ae b e NA § N/A
TOUAL ottt bbb e s NA 8 N/A
4. a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given to future contingencies. Ifthe amount of an expenditure is not known,
furnish an estimate and check the box to the left of the estimate.
TTANSTET AZENES FEES ..vovvvieeiuieieeviercriietiseavasessoreasssvasesraone s assases s senesssea s e baassssses e banessanssrasnsrasvessnessnsenss /] $ 0
Printing and Engraving CostS......ccc ittt ernee bt et e st e a S 0
LAl FEES .. vvuvvvmrvurruaiiseeieeeeiasiberssemse et semas b1 se e b be s sbs s asn b s s o5 s st 8 enn st ] s 200,000
ACCOUNEING FES.....ouviovviieeereieries s ieeee oo e et e et | $ 0
ENEINEETINZ FEES .o1vvuvvvrvenieeniivsieeeeseeeseet st e sass st st eb e e st R8s b5 am s em bt O s 0
Sales Commissions (specify finders’ fees separately) (See Note 3) ....oveiieciiinornieninr e K $ 1,070.000
Other Expenses (identify): Finder’s Fee O $ 10,000
TORAL 1.ttt bbb e bk et b e E e bk an e n bt X $ 1,280,000
b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1 and total
expense furnished in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the $ 9.200.000

ISSUET.” 1 tiiue et et r ettt ettt et btttk eae s e b ek et LR ae R bR e b e as bR e Rt e bkt s e R eA s ekt ekt R eb et e e Reteneenen e Reabe e s enereen
Notes:
(1) The aggregate amount of $8,000,000 is to be drawn down under the Notes in the future, subject to certain conditions.
(2) Equity includes securities issued to Jefferies & Company, Inc. for partial payment of services rendered with a deemed value of $480,000. In addition
to the equity interest identified herein, the Company will issue certain additional equity interests to Digital Production Solutions, Inc. if and when the
amounts are drawn down under the Notes.
(3) Sales Commissions include a contingent fee of $480,000 to be paid if and when amounts are drawn down under the Notes.




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5.

Indicate below the amount of the adjusted gross proceeds to the issuer user or proposed to be used
for each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C — question 4.b. above.

SALAMIES ANA FEES .1uv. v vrcrieure et ii e ettt et bbbt et b stk a e
Purchase of TEAl E€STALE .......c.ceiiiiiiceric et e
Purchase, rental or leasing and installation of machinery and equipment............ccconeiinnnnn,
Construction or leasing of plant building and facilities.........ccocccocrviniinninicincicnnnes

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a merger)

Repayment of indebtedness. .....ccc.vuiirrieciiiicicn e e
WOTKING CaPIAL. ..ottt e et e e
Other (specify):

COTUMIN TOTAIS . .uvveieerii ettt e et eca e et vtes e srb e e s abe e s rbsostbeseeaseessteeseasssseessanneas

Total Payments Listed (column totals added) .......cooovcimneinriiniecr e

Payments to
Officers, Directors,
and Affiliates
X $ 850,000
Os o
s 0
s 0
s 0
s 0
s 0
s _©
s 0
B8 850.000
& s

Payments to
Others

X s 180,000
Os 0
O s 0
s 0

s 0

s 0
K s 8170000

Os 0
Os 0
X s 8350.000

9,200,000




D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned gduly authorized persen. 1 this notice if filed under Rule 505, the following
signature constitutes an imdertaking by the issuer to fiurnish to the U.$/ Securjties Exchange Commission, upan wyjiten request of its staff, the
information furnished by the issuer o any non-accredited inv§6r uan graph (b)(2) of Rule 502 /t

Issuer (Print or Type) Signa Date j
Vanguard Animation, LLC W 7/@/
Nare of Signer (Print or Type Title of Signer ¢rﬂ ot Type) [ -
Neil Braun Presidemnt and Chief Operating Officer

Attention

Intentional misstatements or omissions of fact constitute federal criminail viclations. (See 18 U.8.C. 1001.)




